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To  the  Holders  of  The  Five  Per  Cent,  and  Six  Per 
Cent.  Notes  of  the  Western  Maryland  Railway 
Company  Maturing  July  1,  1915  : 

The  Western  Maryland  Railway  Company  heretofore 
issued  its  notes  in  the  principal  amount  of  $10, 000, -000,  bear¬ 
ing  interest  at  the  rate  of  five  per  cent,  per  annum,  maturing 
July  1,  1915,  and  secured  by  a  Trust  Agreement,  dated  Janu¬ 
ary  1,  1912,  to  The  Equitable  Trust  Company  of  New  York,  as 
trustee.  Subsequently,  and  from  time  to  time,  the  Railway 
Company  issued  other  unsecured  notes,  now  aggregating  the 
principal  amount  of  $6,000,000,  which  notes  bear  interest  at 
the  rate  of  six  per  cent,  per  annum  and  also  mature  on  July  1, 


1915. 


The  $16,000,000  of  notes  above  mentioned  were  issued 
and  sold  primarily  for  the  purpose  of  making  temporary  pro¬ 
vision  for  capital  requirements,  including  the  completion  and 
equipment  of  the  Connellsville  Extension,  the  construction  or 
acquisition  of  additional  shops,  yards,  terminals  and  equip¬ 
ment,  and,  generally,  the  betterment  and  improvement  of  the 
property  so  as  to  enable  the  handling  of  an  increased  business 
with  safety,  economy  and  dispatch,  and  in  order  to  meet  the 
requirements  of  duly  constituted  authorities,  the  modern 
standards  of  competitors  and  to  permit  the  discharge  of  con¬ 
tractual  obligations. 

In  order  that  these  temporary  obligations  might  be  per¬ 
manently  capitalized,  as  originally  intended,  and  at  the  same 
time  permanent  provision  made  for  future  financial  require¬ 
ments,  through  the  establishment  of  suitable  capital  cur¬ 
rencies,  the  Railway  Company  has  had  under  consideration 
for  some  time  past  the  adoption  and  submission  of  plans  of 


financial  readjustment,  embracing  the  separation  of  the  prop¬ 
erties  of  the  system  into  three  distinct  units — namely,  the 
railroad  lines,  the  terminal  properties  and  the  coal  properties 
—and  the  establishment  of  appropriate  capital  resources  for 
future  needs  and  development. 

The  progress  of  these  plans  has  been  temporarily  checked 
through  the  outbreak  of  the  war  in  Europe,  and  the  Kailway 
Company  has  determined  that  a  postponement  of  the  entire 
consummation  of  its  plans  is  necessary  pending  the  restoration 
of  more  normal  conditions. 

On  January  1,  1915,  an  instalment  of  interest,  amounting 
to  $415,000,  will  mature  on  the  above  mentioned  notes  of  the 
Kail  way  Company.  A  further  instalment  of  interest  upon 
these  notes,  amounting  to  $430,000,  will  mature  on  July  1, 
1915,  upon  which  date  also  the  principal  amount  of  the  notes 
— $16,000,000 — will  become  due  and  payable. 

The  Railway  Company  expresses  the  hope  that  improved 
conditions  will  permit  it  to  proceed  with  certain  features  of 
its  readjustment  plans  including  provision  for  the  liquidation 
and  discharge  of  these  principal  and  interest  obligations.  In 
view,  however,  of  prevailing  conditions  the  Railway  Company 
has  determined  to  defer  the  payment  of  the  interest  falling 
due  January  1,  1915,  upon  the  notes,  and  to  invite  the  co-op¬ 
eration  of  the  noteholders  to  the  end  that  the  comprehensive 
plans  of  the  Railway  Company  for  a  financial  readjustment  of 
it  affairs  may  be  more  speedily  and  effectively  consummated. 

The  present  situation  of  the  Railway  Company’s  plans  is 
outlined  in  the  communication,  dated  December  10,  1914, 
from  the  President  of  the  Railway  Company  to  its  Board  of 
Directors,  copy  of  which  communication  is  subjoined. 

The  undersigned,  representing  more  than  eighty-five  per 
cent,  in  amount  of  the  $16,000,000  of  notes  above  mentioned, 
have  been  constituted  and  appointed  a  Committee  for  the  pur¬ 
pose  of  representing  all  holders  of  said  notes  who  may  desire 
such  representation,  and  also  for  the  purpose  of  securing  the 
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formulation  and  adoption  of  such  measures  as  shall,  in  the 
opinion  of  the  Committee,  be  best  adapted  to  safeguard  the 
interests  of  the  noteholders. 

It  is  the  purpose  of  the  Committee,  so  far  as  practicable, 
to  co-operate  with  the  Railway  Company  in  advancing  to  com¬ 
pletion  and  consummation,  at  the  earliest  practicable  date,  the 
plans  of  the  Company  as  outlined  in  the  above  mentioned 
communication. 

It  is  important  that  all  noteholders  unite  in  order  to  pro¬ 
tect  their  interests,  and  to  this  end  holders  of  notes  of  the 
above  issues  are  invited  to  deposit  the  same  at  once  with  the 
Depositary,  the  Bankers  Trust  ^Company,  at  its  office,  No. 
16  Wall  Street,  New  York  City,  under  the  terms  of  the 
Deposit  Agreement,  dated  December  14,  1914,  copies  of 
which  agreement  may  be  obtained  from  the  Depositary  on  re¬ 
quest.  All  notes  deposited  must  bear  coupons  maturing  on 
and  after  January  1,  1915.  Negotiable  certificates  of  deposit 
will  be  issued  by  the  Depositary  for  all  notes  deposited.  Over 
eighty-five  per  cent,  of  the  aggregate  amount  of  the  notes  have 
already  been  deposited. 

Any  noteholders  desiring  further  information  may  apply  to 
the  members  of  the  Committee  or  to  its  Secretary. 

Dated,  New  York,  December  14,  1914. 

Frederick  T.  Gates,  Chairman, 

Ivy  L.  Lee, 

Alvin  W.  Krech, 

Edgar  L.  Marston, 

Edward  D.  Adams, 

Committee. 
Hunter  S.  Marston,  Secretary, 

24  Broad  Street, 

New  York  City. 


Lawrence  Greer,  Counsel. 
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THE  WESTERN  MARYLAND  COMPANY, 

Office  of  President. 

Baltimore,  December  10,  1914. 

To  the  Board  of  Directors  of 

The  Western  Maryland  Railway  Company : 

From  the  annual  report  of  the  Company  for  the  fiscal  year 
ended  June  30,  1914,  it  appears  that  the  gross  revenues  of  the 
railroad  lines  were  $8,267,736.27,  and  that  the  operating  in¬ 
come,  after  taxes,  amounted  to  $154,146.95.  Income  contrib¬ 
uted  from  other  sources  increased  the  gross  income  of  the 
Company  to  $381,602.38,  which  was  insufficient  to  meet  the 
fixed  charges  of  the  Company  as  well  as  other  deductions  from 
gross  income. 

As  stated  in  the  annual  report,  the  failure  to  realize  such 
large  gross  earnings  as  were  anticipated  was  the  direct  result 
of  the  general  depression  in  business  which  existed  during  a 
great  portion  of  the  year,  and  the  increase  in  operating  ex¬ 
penses  was  due  to  extraordinary  expenses  involved  in  taking 
care  vigorously  of  deferred  maintenance,  both  of  roadway  and 
equipment,  and  to  the  materially  increased  transportation  ex¬ 
penses  occasioned  partly  by  an  increasing  scale  of  wages  but 
more  materially  the  result  of  motive  power  aud  roadway  con¬ 
ditions,  since  remedied. 

The  operations  for  the  first  four  months  of  the  present  fiscal 
year  have  justified  the  expressed  confidence  as  to  the  ability 
of  the  Company  to  maintain  a  higher  and  more  economic 
standard  of  operating  efficiency. 

The  gross  earnings  from  operations  for  the  four  months 
ended  October  31,  1914,  were  $2,925,247.58,  a  decrease — 
wholly  in  passenger  earnings — of  $56,226.50  over  the  corre¬ 
sponding  period  of  the  previous  year.  The  operating  ex¬ 
penses,  however,  also  decreased  by  the  amount  of  $245,713.47 — 
the  operating  ratio  being  72.76% — and  the  operating  in- 
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come,  after  taxes,  amounted  to  $698,698.24,  an  increase  of 
$170,986.97,  or  32.4%,  over  the  corresponding  period  of  the 
previous  year. 

During  the  remainder  of  the  present  fiscal  year  equipment 
and  terminal  obligations  will  mature  in  the  principal  amount 
of  $434,181.28,  and  on  July  1,  1915,  the  principal  of  the 
$16,000,000  of  notes  of  the  Company  will  mature.  Semi¬ 
annual  instalments  of  interest  upon  these  notes  will  mature 
on  January  1,  1915,  in  the  amount  of  $415,000,  and  on  July  1, 
1915,  in  the  amount  of  $430,000. 

While  the  present  condition  of  the  property  is  such  that 
the  Company  is  now  in  a  position  to  economically  handle 
such  a  materially  increased  business  as  will  naturally 
result  from  a  resumption  of  normal  conditions,  it 
is,  nevertheless,  apparent  that,  until  arrangements 
can  be  perfected  for  the  proper  readjustment  of  the 
present  obligations  and  financial  provision  made  for 
the  capital  requirements  of  the  Company,  it  will  be  unable 
not  only  to  meet  its  presently  maturing  principal  obligations, 
but  also  the  fixed  interest  charges  upon  its  junior  securities, 
namely,  the  $16,000,000  of  notes. 

In  order  that  such  readjustment  and  provision  might  be 
best  effected,  the  management  of  the  Company  has,  for  some 
time  past,  been  engaged  in  the  preparation  and  consideration 
of  plans  for  the  separation  of  the  various  properties  of  the 
system  into  three  district-  units, — namely,  the  railroad  lines, 
the  terminal  properties,  and  the  coal  properties, — and  the 
establishment  of  appropriate  capital  resources  for  the  future 
needs  and  development  of  the  properties.  These  plans  con¬ 
templated  the  consolidation  of  the  railway  lines, — including 
the  unmortgaged  Connells ville  Extension  of  about  eighty-five 
miles — the  concentration  in  a  single  terminal  company  of  the 
freight  terminals  and  terminal  properties  at  Baltimore,  and  the 
separate  ownership  or  operation  of  the  coal  properties  of  The 
Davis  Coal  and  Coke  Company  and  the  West  Virginia  Central 


and  Pittsburg  Railway  Company.  In  the  same  connection  it 
was  proposed  that  provision  would  be  made  for  the  financial 
requirements  of  the  railroad  and  terminal  properties  through 
the  creation  of  separate  mortgages  securing  bonds  to  be  issued 
from  time  to  time  as  the  needs  of  those  properties  might 
develop. 

It  was  the  purpose  of  the  Company  to  advance  the  neces¬ 
sary  proceedings  so  that  a  comprehensive  plau,  embracing  all 
of  the  foregoing  features,  might  be  submitted  for  approval, 
and,  if  approved,  put  into  effect  prior  to  January  1,  1915,  so 
that  provision  could  be  made  for  the  interest  obligation 
maturing  on  that  date  upon  the  notes  of  the  Company,  as 
well  as  for  the  principal  and  subsequent  instalment  of  interest 
upon  these  notes  maturing  July  1,  1915,  and  the  principal  of 
equipment  and  terminal  obligations  falliug  due  prior  to  that 
date. 

The  outbreak  of  hostilities  abroad  early  in  August  of  the 
present  year  produced  at  once  a  universal  disturbance  and 
disarrangement  of  financial  markets  and  business  conditions. 
The  financial  plans  of  all  large  business  enterprises,  including 
the  railroads  of  the  country,  were  necessarily  affected,  and  this 
was  the  result,  to  an  unusual  degree,  in  the  case  of  The 
Western  Maryland  Railway  Company,  owing  to  the  fact 
that  substantial  amounts  of  all  classes  of  its  securities 
are  held  by  investors  in  European  countries  engaged  in  or 
directly  affected  by  the  war.  These  unexpected  and  unprece¬ 
dented  conditions,  involving  interruption  of  customary  means 
of  mail  and  cable  communication  and  substantially  affect¬ 
ing  the  market  for  foreign  exchange,  necessarily  interfered 
with  the  progress  of  the  Company’s  plans,  and  created  ob¬ 
stacles  in  the  way  of  their  consummation,  requiring  the  post¬ 
ponement  of  the  remaining  steps  pending  the  restoration  of 
more  normal  conditions.  It  has  also  seemed  desirable  that 
the  feature  of  the  plans  which  deals  with  the  separation  and 
disposition  of  the  coal  properties  should  be  deferred  until  a 
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further  demonstration  can  be  had  of  the  increased  earning 
ability  of  The  Davis  Coal  and  Coke  Company,  already  estab¬ 
lished  and  steadily  advancing  as  the  result  of  more  economical 
operating  conditions  and  an  increasing  mining  capacity. 

Careful  investigations  confirm  the  view,  heretofore  ex¬ 
pressed,  that  the  additional  revenue  producing  business  (other 
than  that  represented  by  an  increase  in  the  tonnage  of  the 
coal  properties  located  upon  the  Company’s  railroad)  can  be 
most  readily  and  expeditiously  secured,  with  the  least  financial 
outlay,  through  the  expansion  of  the  Company’s  terminal 
facilities  at  Baltimore  ;  and,  therefore,  it  seems  desirable  to 
press  to  an  early  completion  that  portion  or  branch  of  the 
readjustment  plan  which  relates  to  the  terminal  properties, 
including  the  concentration  of  these  properties  and  their  de¬ 
velopment,  through  the  establishment  and  use  of  a  separate 
capital  currency,  adequately  secured  both  as  to  property  value 
and  earning  capacity. 

It  is  hoped  that  improved  conditions  will  permit  the  Com¬ 
pany  to  proceed  with  the  other  features  of  its  readjustment  plans, 
including  provision  for  the  entire  principal  and  interest 
upon  its  $16,000,000  of  notes,  thus  effecting  capitalization, 
in  permanent  form  as  originally  contemplated,  of  expenditures 
for  which  such  notes  were  intended  to  make  temporary 
provision  ;  and  it  is  believed  that  progress  in  this  direction 
can  much  more  effectively  be  made  if  undertaken  with  the 
co-operation  and  support  of  the  noteholders. 

The  situation  and  plans  of  the  Company,  as  outlined  in 
this  communication,  have  been  presented,  with  the  approval 
of  the  Board,  for  the  consideration  of  such  of  the  noteholders 
of  the  Company  as  have  been  available  for  that  purpose.  All 
noteholders  who  have  been  thus  consulted,  and  who  represent 
more  than  eighty-five  per  cent,  in  amount  of  the  outstanding 
notes,  have  expressed  their  approval  of  the  plans  so  outlined, 
and  have  agreed  to  a  postponement  of  the  payment  of  the 


interest  instalment  upon  the  notes  maturing  January  1,  1915. 
It  is  recommended  that  holders  of  the  remaining  notes  be  also 
apprised  of  these  plans,  and  like  co-operation  sought  on  their 
behalf,  so  that,  as  far  as  practicable,  there  may  be  unanimity 
of  action. 

Respectfully  submitted, 

C.  It.  Gray, 

President,  The  Western  Maryland 
Railway  Company. 
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Agreement,  made  this  14tli  day  of  December,  1914, 
between  Frederick  T.  Gates,  Ivy  L.  Lee,  Alvin  W.  Krech, 
Edgar  L.  Marston  and  Edward  D.  Adams,  parties  of  the  first 
part  (hereinafter  called  the  Committee),  and  such  holders  of 
(a)  Five  Per  Cent.  Gold  Notes,  maturing  July  1,  1915,  issued 
under  a  trust  agreement  to  The  Equitable  Trust  Company  of 
New  York,  as  trustee,  dated  January  1,  1912,  and  (6)  Six  Per 
Cent.  Notes,  maturing  July  1,  1915, — both  series  of  said  notes 
being  issued  by  The  Western  Maryland  Railway  Company 
(hereinafter  called  the  Railway  Con^any) — as  shall,  conform¬ 
ably  with  the  provisions  of  this  agreement,  become  parties 
hereto  by  depositing  their  notes  hereunder,  as  hereinafter  pro¬ 
vided,  parties  of  the  second  part  (hereinafter  collectively  called 
the  Depositors). 

Whereas,  the  Railway  Company  has  had  under  considera¬ 
tion  plans  for  the  adjustment  of  its  temporary  obligations,  in¬ 
cluding  its  above  mentioned  Five  Per  Cent,  and  Six  Per  Cent, 
notes  (hereinafter  referred  to  as  “  notes  ”),  through  the  establish¬ 
ment  of  suitable  capital  currencies,  also  enabling  proper  provi¬ 
sion  for  additional  financial  requirements,  the  progress  of  which 
plans  has  been  interrupted  through  the  outbreak  of  hostilities 
abroad,  and  the  consequent  disturbance  and  disarrangement  of 
financial  markets  and  industrial  conditions,  and  the  Railway 
Company  has  determined  that  it  is  desirable  that  the  payment 
of  the  interest  maturing  January  1,  1915,  upon  its  notes 
be  deferred  and  the  co-operation  of  its  noteholders  secured, 
to  the  end  that  the  plans  of  the  Railway  Company 
for  a  financial  readjustment  of  its  affairs  may  be 
more  speedily  advanced  and  effectively  consummated  ;  and 

Whereas,  the  parties  of  the  first  part  have  been  requested 
by  the  holders  of  a  large  majority  in  amount  of  the  notes  of 
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tlie  Railway  Company  to  act  as  a  Committee  under  this  agree¬ 
ment,  and  have,  pursuant  to  such  request,  agreed  to  act,  pur¬ 
suant  to  this  agreement,  as  such  Committee  for  the  purpose  of 
representing  and  protecting  the  interests  of  such  of  the  owners 
and  holders  of  the  notes  of  the  Railway  Company  as  may  be¬ 
come  parties  hereto,  with  the  object  of  formulating  and  adopt¬ 
ing  such  measures  as  in  the  judgment  of  the  Committee  shall 
be  best  adapted  to  protect  the  interests  of  the  holders  of  said 
notes,  and  to  this  end  to  co-operate,  so  far  as  practicable  and 
desirable,  with  the  Railway  Company  ;  and 

Whereas,  it  is  desirable  that  the  holders  of  said  notes 
should  unite  and  co-operate  with  the  Committee  by  deposit¬ 
ing  their  notes  with  the  Committee,  subject  to  the  terms  and 
conditions  of  this  agreement : 

Now,  therefore,  this  agreement  witnesseth,  That,  in  con¬ 
sideration  of  the  premises  and  of  the  advantages  and  benefits 
to  be  derived  from  a  union  of  interests  and  concert  of  action, 
and  of  other  good  and  valuable  considerations  each  to  the 
other  interchangeably  given  and  received,  the  Depositors,  each 
for  himself  aud  not  for  any  of  the  others,  do  agree  with  each 
other  and  with  the  Committee  as  follows,  viz.  : 

First.  The  Depositors  hereby  make,  constitute  and  appoint 
Frederick  T.  Gates,  Ivy  L.  Lee,  Alvin  W.  Krech,  Edgar  L. 
Marston  and  Edward  D.  Adams,  and  their  respective  success¬ 
ors  or  associates,  appointed  as  hereinafter  provided,  as  the 
Committee  under  this  agreement,  with  each  and  every  and  all 
of  the  rights,  privileges  and  powers  given  to  and  vested  in  it 
by  this  agreement. 

Second.  The  owners  or  holders  of  the  notes  of  the  Rail¬ 
way  Company  may  become  parties  to  this  agreement  by  de¬ 
positing  their  notes — together  with  coupons  and  claims  for  in¬ 
terest  thereon  due  January  1, 1915,  and  all  subsequently  matur¬ 
ing  coupons  and  claims  for  interest— with  the  Depositary 
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within  such  period  as  the  Committee  may  fix,  from  time  to 
time,  for  that  purpose,  and  the  deposit  of  said  notes  and  the 
acceptance  of  certificates  of  deposits  therefor  shall  have  the 
same  force  and  effect  as  if  the  depositing  noteholders  had  in 
fact  subscribed  their  names  to  this  agreement,  and  after  such 
deposit  no  separate  action  shall  be  taken  by  a  Depositor  with 
respect  to  the  notes  thus  deposited. 

The  Depositors  shall,  upon  depositing  their  notes,  furnish 
the  Depositary  with  their  post-office  addresses  and  shall  re¬ 
ceive  certificates  of  deposit  in  form  approved  by  the  Com¬ 
mittee.  Each  of  such  certificates  of  deposit  shall  be  registered 
in  the  name  of  the  owner  on  the  books  of  the  Depositary,  and 
shall  be  transferable  only  on  said  books  by  the  registered 
holder  thereof  in  person,  or  by  attorney  duly  authorized,  ac¬ 
cording  to  such  rules  and  regulations  as  may  be  established 
by  the  Committee  for  that  purpose  ;  and  the  registered  owner 
for  the  time  being  of  any  such  certificates  of  deposit  shall,  for 
all  purposes,  be  considered  as  the  absolute  owner  thereof. 

Thied.  The  Depositors  and  each  of  them  hereby,  severally, 
irrevocably  constitute  and  appoint  the  Committee,  as  the 
same  may  at  any  time  be  constituted,  as  their  and  each  of 
their  sole  respective  attorneys,  agents  and  trustees  for  the 
purposes  of  this  agreement,  and  hereby,  jointly  and  severally, 
confer  upon  said  Committee  full  power  and  authority  legally 
and  efficiently  to  carry  out  and  execute  this  agreement 
and  the  powers  herein  conferred  upon  the  Committee  ;  and 
they  also  constitute  and  appoint  said  Committee  their 
and  each  of  their  sole  respective  lawful  attorneys  to  execute, 
in  their  behalf,  such  instruments  in  writing  and  to  do  such  acts 
and  things  as  to  said  Committee  may  seem  proper  to  carry 
out  the  trusts  and  duties  created  by  this  agreement  and  by  all 
its  parts,  hereby  giving  and  granting  said  Committee  full 
power  and  authority  to  do  and  perform  every  act  and  thing 
which  it  may  deem  judicious  and  proper  to  be  done  iu  and 
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about  tlie  premises,  as  fully,  to  all  intents  and  purposes,  as  tlie 
said  Depositors  might  or  could  do  personally,  hereby  ratifying 
and  confirming  all  that  the  said  Committee  shall  lawfully  do  or 
cause  to  be  done  by  virtue  hereof. 

Fourth.  The  Committee  is  hereby  expressly  and  fully  au¬ 
thorized  and  empowered,  in  the  name  of  the  Committee  or 
otherwise,  to  take  or  cause  to  be  taken  all  such  proceedings, 
legal  or  otherwise,  as  it  shall  deem  necessary  or  expedient 
for  the  purpose  of  enforcing  the  rights  or  protecting  the  in¬ 
terests  of  the  Depositors,  or  otherwise  for  the  purposes  of  this 
agreement. 

The  Committee  may  demand,  collect  and  receive  all 
amounts  that  at  any  time  may  be  due  or  owing  or  payable 
upon  or  in  respect  of  any  of  the  notes  deposited  hereunder, 
whether  for  principal  or  interest  ;  may  declare  due  the  prin¬ 
cipal  of  any  or  all  of  the  notes  deposited  hereunder,  and  may 
revoke  any  such  declaration  whenever  made  ;  may  institute 
and  discontinue  any  suits  or  proceedings,  or  may  intervene 
in  or  become  a  party  to,  or  exercise  control  over,  any  suits  or 
proceedings  instituted  by  others  in  which  the  Depositors  are 
or  may  be  interested  ;  may  apply  for,  or  join  with  others  in 
applying  for  or  consenting  to,  the  appointment  or  removal  of 
a  receiver  or  receivers  of  the  Railway  Company  or  of  any  or 
all  of  the  properties  of  said  Railway  Company,  or  of  any  or 
all  of  its  affiliated,  controlled,  allied  or  subsidiary  compa¬ 
nies  ;  may  exercise,  in  its  uncontrolled  discretion,  in  respect 
of  the  deposited  notes,  all  powers  vested  in  or  conferred 
upon  the  holders  of  the  notes,  and,  generally,  may  do  such 
acts  as  the  Committee  may  deem  expedient  in  order  to 
carry  out  fully  and  effectively  the  purposes  of  this  agreement. 

Fifth.  The  Committee  may  make  or  authorize  such  ex¬ 
penditures  and  incur  or  authorize  to  be  incurred,  in  its  name, 
such  indebtedness,  obligations  and  liability  as  the  Committee, 
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in  its  absolute  judgment,  may  deem  judicious  and  proper  in 
order  to  assist  it  to  carry  out  fully  and  effectually  any  of  the 
purposes  of  this  agreement  as  construed  by  the  Committee. 
It  may  borrow,  upon  such  terms  and  subject  to  such  con¬ 
ditions,  and  use  such  sums  of  money  as  in  its  discretion  it 
may  deem  wise  and  necessary  to  protect  the  interests  of  the 
Depositors,  and  for  that  purpose,  and  to  secure  such  sums  as 
may  be  so  borrowed,  it  may  pledge  and  hypothecate  any  or 
all  of  the  deposited  notes  or  the  avails  thereof,  or 
any  other  securities  at  any  time  held  by  it  or  for  the  account 
of  the  Committee  ;  but  the  Committee  shall  have  no  power  to 
make  the  Depositors  individually  liable  for  any  amounts  so 
borrowed  or  for  any  obligations  incurred  by  it.  The  Commit¬ 
tee  may  loan  or  advance,  from  time  to  time,  to  the  Railway 
Company  or  any  of  its  allied,  affiliated,  controlled  or  subsidiary 
companies  all  or  any  part  of  the  amounts  which  the  Committee 
may  borrow,  as  aforesaid,  and  may  make  such  loans  and 
advances  upon  such  terms  and  conditions  as  the  Committee 
in  its  discretion  shall  deem  proper. 

Sixth.  The  Committee  may,  from  time  to  time,  at  public 
or  private  sale,  purchase  or  cause  to  be  purchased,  or  make 
contracts  to  purchase,  or  may,  in  any  manner,  acquire  or  cause 
to  be  acquired,  and  whether  before  or  after  the  adoption  or 
approval  by  it  of  any  plan  and  agreement  of  readjustment  or 
reorganization,  as  hereinafter  provided,  and  at  such  price  or 
prices  as  the  Committee,  in  the  exercise  of  its  uncontrolled 
discretion,  may  deem  expedient,  all  or  any  part  of  any  prop¬ 
erty  of  the  Railway  Company,  or  all  or  any  liens  or  charges 
upon  any  property  of  the  Railway  Company,  or  all  or  any  part 
of  the  indebtedness,  notes  or  obligations  of  the  Railway 
Company  or  of  any  of  its  allied,  affiliated,  controlled  or  sub¬ 
sidiary  companies  now  outstanding  or  which  hereafter  may 
be  issued,  or  all  or  any  certificates  issued  by  any  re¬ 
ceiver  or  receivers  hereafter  appointed  of  the  Railway 


Company  or  of  any  of  its  allied,  affiliated,  controlled  or 
subsidiary  companies,  or  any  or  all  bonds  or  other  obli¬ 
gations  of  tlie  Railway  Company,  or  coupons  therefrom,  or 
any  or  all  equipment  obligations  or  notes,  or  other  indebted¬ 
ness,  of  the  Railway  Company  or  any  of  its  allied,  affiliated, 
controlled  or  subsidiary  companies,  and,  generally,  any 
property  or  securities  of  any  kind  or  description,  the  acquisi¬ 
tion  of  which,  in  the  opinion  of  the  Committee,  would  aid  in 
protecting  or  advancing  the  interests  of  the  notes  deposited  here¬ 
under  ;  but  the  Committee  shall  not  be  bound  to  make  any  such 
purchase  or  contract  of  purchase.  The  Committee  may  use 
the  deposited  uotes,  or  any  bonds,  obligations,  stock  or  other 
property  held  by  or  for  the  account  of  the  Committee,  in  pay¬ 
ment  or  part  payment  of  the  purchase  price  of  any  property 
at  any  time  so  purchased  or  acquired,  or  as  collateral  security 
for  the  advancement  to  the  Committee  of  any  sum  or  sums 
required  to  be  used  in  or  in  connection  with  the  purchase  of 
any  such  property,  and  it  may  charge  or  pledge  all  or  any 
part  of  the  deposited  notes  or  the  securities  or  property  so 
purchased,  or  both  said  deposited  notes  and  said  property  and 
securities  so  purchased,  and  any  other  property  acquired  by 
the  Committee  under  the  authority  conferred  upon  it  by  any 
of  the  provisions  of  this  agreement,  for  the  purpose  of  obtain¬ 
ing  the  necessary  funds  necessary  to  effect  any  of  the  pur¬ 
chases  authorized  by  any  of  the  provisions  of  this  agreement. 
The  Committee  may,  from  time  to  time,  whether  •  before  or 
after  the  adoption  or  approval  by  it  of  any  plan  and  agree¬ 
ment  of  readjustment  or  reorganization,  as  hereinafter  pro¬ 
vided,  and  in  such  manner  and  at  such  price  or  prices  as  it 
may,  in  its  uncontrolled  discretion  determine,  resell,  assign, 
transfer,  convey,  set  over  and  deliver  any  and  all  of  the  prop 
erty  purchased  by  the  Committee  under  the  authority  con¬ 
ferred  upon  it  by  any  of  the  provisions  of  this  agreement  ; 
and  any  property  purchased  by  the  Committee  under  such 
authority  may  be  deposited  by  the  Committee  under  any  plan 
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and  agreement  of  readjustment  or  reorganization  approved  or 
adopted  by  the  Committee,  as  hereinafter  provided. 

Seventh.  The  Committee  is  hereby  fully  authorized  and 
empowered,  if  and  whenever  in  its  judgment  it  shall  become 
advisable  so  to  do,  to  prepare  and  adopt  a  plan  and  agree¬ 
ment  for  the  readjustment  or  reorganization  of  the  Railway 
Company,  and  including,  in  the  discretion  of  the  Committee, 
any  one  or  more  of  its  allied,  affiliated,  controlled  or  subsidiary 
companies  or  interests ;  or  it  may  approve  and  adopt  a 
plan  and  agreement  of  readjustment  or  reorganization  al¬ 
though  not  prepared  by  it.  Any  such  plan  may  also  provide 
for  the  reorganization,  readjustment  or  financing  of  any  one  or 
more  of  the  companies  in  which  the  Railway  Company  may 
be,  directly  or  indirectly,  interested  as  creditor,  debtor,  guar¬ 
antor,  stockholder,  or  otherwise,  and  may  provide  for  the 
consolidation  or  separation  of  any  of  the  properties  or  securi¬ 
ties  of  the  Railway  Company  and  all  such  other  companies,  or 
any  of  them,  and  may  provide  for  the  organization,  consolida¬ 
tion,  merger  or  utilization  of  any  corporation  or  corporations 
hereafter  formed  or  now  existing,  including  the  Railway  Com¬ 
pany,  for  the  purchase,  issue,  disposition,  sale  or  distribution 
of  any  stocks  or  securities,  for  any  purchase,  sale  or  disposi¬ 
tion  of  property  and  for  the  raising  of  any  sums  in  cash  for 
the  purposes  of  the  plan  and  agreement.  Any  such  plan  or 
agreement  may  include,  or  may  recognize,  stocks  or  indebt¬ 
edness,  secured  or  unsecured,  of  any  class,  of  the  Railway 
Company  or  of  any  one  or  more  of  its  subsidiary,  controlled, 
affiliated  or  allied  companies  or  interests,  and,  as  the  Com¬ 
mittee  in  its  uncontrolled  discretion  may  deem  in  the  interests 
of  the  Depositors,  may  deal  with  any  property,  interest  or 
matter,  and  may  contain  any  provision  of  any  kind  or  char¬ 
acter,  whether  contemplated  by  this  agreement  or  not.  Such 
plan  and  agreement  may  provide  for  the  purchase  of  all  or 
any  of  the  properties  of  the  Railway  Company,  or  of  any  one 
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or  more  of  its  subsidiary,  controlled,  affiliated  or  allied  com¬ 
panies,  or  of  any  property  purchased  or  acquired,  or  herein 
authorized  to  be  purchased  or  acquired,  by  or  on  behalf  of  the 
Committee  ;  for  the  acquisition  of  other  property  which,  in 
the  opinion  of  the  Committee,  may  be  advantageous  ;  for  the 
organization  of  such  corporation  or  corporations  as  may  be 
deemed  suitable,  and  for  the  acquisition,  in  any  manner,  by 
such  corporation  or  corporations,  or  by  any  other  corporation 
or  corporations,  directly  or  indirectly,  through  stock  or  obliga¬ 
tions,  or  otherwise,  of  such  property,  or  any  part  or  portion 
thereof  ;  for  the  establishment  of  voting  trusts  or  voting 
agreements  in  respect  of  any  shares  of  stock  or  other 
securities  having  voting  power  ;  for  the  issue,  disposition 
and  distribution  of  all  or  any  of  the  shares  of  stock,  bonds  or 
securities  of  any  such  corporation  or  corporations,  or  of 
certificates  representing  a  beneficial  interest  therein,  and  for 
the  raising  of  any  sums  in  cash  deemed  by  the  Committee,  in 
its  uncontrolled  discretion,  to  be  necessary  or  expedient  for 
any  of  the  purposes  of  said  plan  and  agreement.  A  separate 
plan  or  separate  plans  of  readjustment  or  reorganization  of 
the  Railway  Company  or  of  any  one  or  more  of  its  allied, 
affiliated,  controlled  or  subsidiary  companies  may  be  similarly 
prepared  and  adopted  or  approved  and  adopted  by  the  Com¬ 
mittee. 

Eighth.  Any  such  plau  and  agreement  may  constitute 
managers  under  it  and  provide  for  their  compensa¬ 
tion  and  expenses,  and  members  of  the  Committee 

may  act  as  such  managers  or  may  be  members  of 
any  committee  thereby  constituted  or  therein  referred  to  ; 
and  any  such  plan  and  agreement  may  make  provision  for  the 
payment  of  the  compensation  and  expenses  of  the  Committee, 
and  may  charge  with  the  payment  thereof,  as  well  as  of  all  in¬ 
debtedness,  obligations  and  liabilities  incurred  by  the  Com¬ 
mittee,  the  securities  and  property  subject  to  said  plan  and 
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agreement.  Any  such  plan  and  agreement  may  contain  any 
terms  and  provisions,  and  confer  upon  the  Committee  or  upon 
any  other  committee  under  such  plan  and  agreement,  or,  if 
such  plan  and  agreement  shall  constitute  managers  thereof, 
on  the  managers  thereunder,  any  powers  and  discretion  which 
the  Committee,  in  its  uncontrolled  discretion,  may  deem  vvise, 
although  not  expressed  or  contemplated  in  this  agreement, 
and  may  impose  such  conditions  on  participants  therein  or  in 
the  benefits  thereof  as  the  Committee  may,  as  aforesaid,  deem 
wise  ;  and  full  power  and  discretion  in  these  respects  is  con¬ 
ferred  upon  the  Committee. 

Ninth.  Whenever  the  Committee  shall  have  prepared 
and  adopted,  or  approved  and  adopted,  any  plan  and 
agreement  of  readjustment  and  reorganization,  copies 
thereof  shall  be  filed  with  the  Depositary,  and  thereupon 
a  brief  notice  of  the  fact  of  such  preparation  or  ap¬ 
proval  and  adoption  and  filing  shall  be  published  at  least 
once  a  week  for  four  successive  weeks,  in  at  least  one  daily 
newspaper  of  daily  circulation  published  in  the  Borough 
of  Manhattan,  City  and  State  of  New  York.  A  copy  of 
such  notice,  together  with  a  copy  of  such  plan,  shall  be 
mailed  to  each  holder  of  registered  certificates  of  deposit  at 
his  address  as  the  same  appears  on  the  books  of  the  Deposi¬ 
tary  ;  and  the  publication  of  said  notice,  as  aforesaid,  shall 
be  conclusive  notice,  as  of  the  date  of  its  first  publication,  to 
all  holders  of  certificates  of  deposit,  whether  they  receive 
actual  notice  or  not,  of  the  preparation  or  approval  and 
adoption  of  such  plan  and  agreement  by  the  Committee  and  of 
the  filing  of  a  copy  thereof  with  the  Depositary. 

Tenth.  Any  holder  of  a  certificate  of  deposit  may,  at  any 
time  within  the  period  of  thirty  days  commencing  on  the  date 
of  the  first  publication  of  such  notice  of  the  preparation  or 
approval  and  adoption  and  filing  of  any  such  plan  and  agree- 
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ment,  upon  surrender  to  the  Depositary  of  his  certificate  of 
deposit,  with  appropriate  executed  transfer  thereof,  and  upon 
prior  payment  to  the  Depositary,  for  the  account  of  the  Com¬ 
mittee,  of  such  an  amount  as  the  Committee  may,  in  its  sole 
and  uncontrolled  discretion,  fix  as  a  fair  contribution  (not 
exceeding  $10  for  each  $1,000  note)  toward  the  expenses  of  the 
Committee,  withdraw  from  this  agreement.  The  Committee 
may  also  require  any  holder  of  any  certificate  of  deposit  so 
withdrawing,  as  a  condition  of  such  withdrawal,  to  pay  to  the 
Committee  such  prorata  share  as  the  Committee  may  pre¬ 
scribe  of  any  advances  which  may  have  been  made  by  or  to  the 
Committee  for  purposes  other  than  its  expenses,  in  which  event 
the  withdrawing  certificate  holder  shall  receive  such  evidence 
of  interest  in  such  advances  as  the  Committee,  in  its  sole 
and  uncontrolled  discretion,  may  prescribe.  Upon  such  pay¬ 
ments  being  made,  any  holder  of  a  certificate  of  deposit 
shall  be  entitled  to  receive  the  notes  represented  by  his 
certificate  of  deposit.  Upon  such  withdrawal,  and  without 
further  act,  holders  of  certificates  of  deposit  shall  be  fully  re¬ 
lieved  from  the  obligations  of  this  agreement,  and  shall  cease 
to  have  any  rights  hereunder,  except  as  may  be  expressed  in 
such  evidence  of  interest,  if  any,  in  the  Committee’s  advances 
as  they  may  receive  from  the  Committee. 

Eleventh.  The  Committee,  at  any  time  prior  to  the  carry¬ 
ing  out  of  any  plan  or  readjustment  or  reorganization,  may 
abandon  the  plan  if,  in  its  discretion,  it  may  deem  it  advisable 
so  to  do. 

Twelfth.  Holders  of  certificates  of  deposit  who  shall  fail 
to  withdraw  their  notes  within  a  period  of  thirty  days  from 
and  after  the  first  publication  by  the  Committee  of  notice  that 
it  has  prepared  and  adopted,  or  approved  and  adopted,  and 
has  tiled  with  the  Depositary  a  plan  and  agreement  of  re¬ 
adjustment  or  reorganization,  shall  be  conclusively  and  finally 
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deemed,  for  all  purposes,  to  have  assented  to  such  plan  and 
agreement  and  all  of  the  terms  thereof,  whether  or  not  they 
have  received  actual  notice  of  the  preparation  and  adoption, 
or  approval  and  adoption,  and  filing  of  such  plan,  and  shall  be 
conclusively  held  to  have  assented  to  and  ratified  such  plan  ; 
and  assent  to  and  ratification  of  such  plan  shall  be,  and  hereby 
is,  conclusively  and  finall}'  conferred  and  given  by  all  Deposit¬ 
ors  who  shall  not  have  so  expressly  dissented  in  writing  and 
given  notice  of  withdrawal  within  such  period. 

In  order  to  comply  with  the  rules  of  the  Committee  on 
Stock  List  of  the  New  York  Stock  Exchange,  a  period  of  five 
years  is  specified  as  the  period  within  which  Depositors 
will  be  entitled  either  to  receive  the  new  securities  resulting 
from  a  plan  for  the  readjustment  or  reorganization  of  the 
Railway  Company  or  to  the  return  of  the  deposited  securities, 
upon  compliance  with  the  terms  of  this  agreement.  It  is, 
however,  the  expectation  of  the  Committee  that  a  plan  and 
agreement  will  be  prepared  or  approved  and  adopted  within  a 
much  shorter  period. 

Thirteenth.  Any  member  of  the  Committee  may  resign 
by  giving  notice  of  his  resignation,  in  writing,  to  the  Chairman 
of  the  Committee,  and  the  Committee  may  settle  any  account 
or  transaction  with  such  member  and  give  a  full  release  and 
discharge  to  him  upon  such  resignation.  The  Committee  may 
at  any  time  add  to  its  number  by  appointing,  by  action  of  a 
majority  of  its  members  as  from  time  to  time  constituted,  au 
additional  member  or  members,  and  the  member  or  members 
so  appointed  shall  have  all  the  powers,  and,  together  with 
those  herein  named  or  their  successors,  shall  constitute  the 
Committee  under  this  agreement,  with  like  power  and  effect  as 
if  they  were  specifically  named  therein.  In  case  a  vacancy 
shall  at  any  time  occur  in  the  Committee,  by  death,  resigna¬ 
tion  or  otherwise,  such  vacancy  may  be  filled  by  a  majority  of 
the  remaining  members  of  said  Committee  by  the  appointment 
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of  a  successor  to  fill  the  same,  and  the  said  successor  shall 
have  and  may  exercise  all  the  power  and  authority  under  this 
agreement  previously  possessed  by  the  person  in  whose  place 
he  shall  have  been  appointed  and  to  the  same  extent  and  effect 
as  if  he  were  herein  named  as  one  of  the  Committee. 

Fourteenth.  The  Committee  may  act  by  a  majority  of  its 
members  at  any  meeting,  or  in  writing  without  a  meeting. 
Any  member  of  the  Committee  may  vote  or  act  by  proxy  (who 
may,  but  need  not  be,  a  member  of  the  Committee),  and  the 
vote  or  act  of  such  proxy  shall  be  as  effective  as  the  vote  or 
act  of  such  member  appointing  such  proxy. 

Fifteenth.  The  Committee  may  limit  or  extend  the  time 
within  which,  and  fix  the  conditions  upon  which,  deposits  may 
be  made  under  this  agreement,  and  may  impose  penalties  in 
respect  of  deposits  after  such  limits  shall  have  expired,  and, 
either  generally  or  in  specific  instances,  may  in  its  discretion, 
after  the  time  limit  has  expired,  accept  deposits  or  otherwise 
obtain  assents  to  this  agreement  on  the  terms  and  provisions 
thereof. 

The  Committee  shall  have  power  to  employ  such  deposi¬ 
taries,  counsel,  attorneys,  agents  and  employees  as  in  its  judg¬ 
ment  shall  be  necessary  or  useful.  The  Committee  will  make  no 
charge  for  its  services  as  a  Committee  under  this  Agreement, 
having  agreed  to  act  as  such  Committee  without  compensation. 
Neither  the  Committee,  nor  any  of  its  members,  nor  the 
Dejrositary  hereunder,  shall  be  personally  liable  for  any  act 
or  omission  of  any  agent,  attorney  or  employee  selected  in 
good  faith,  or  for  any  error  of  judgment  or  mistake  of  law,  or 
for  anj-  act  other  than  his  own  wilful  malfeasance  or  gross 
neglect.  The  Depositary  in  all  things  hereunder  shall  be  sub¬ 
ject  to  the  directions  of  and  responsible  to  the  Committee  alone. 
No  member  of  the  Committee  shall  be  liable  for  the  act  or  acts 
of  any  other  member,  nor  for  anything  but  his  own  wilful 
malfeasance. 
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Sixteenth.  For  the  purpose  of  securing  funds  for  the  pay¬ 
ment  of  the  expenses  and  liabilities  of  the  Committee,  or  to 
pay  liens,  charges  or  demands  upon  or  in  respect  of,  or  other¬ 
wise  to  protect,  the  property  or  any  portion  thereof  at  any 
time  purchased  by  or  on  behalf  of  the  Committee,  or  for  any 
other  purpose  or  purposes  authorized  by  this  agreement,  the 
Committee  may  borrow  money  for  such  period  and  upon 
such  terms  and  conditions  as  it  shall,  in  its  discretion,  deter¬ 
mine,  and  it  may  pledge,  as  security  for  the  repayment  thereof, 
any  or  all  of  the  deposited  notes  and  coupons,  or  any  bonds, 
notes,  obligations,  coupons  or  other  property  purchased  or  ac¬ 
quired  by  the  Committee  ;  and  if  any  sums  shall  be  collected  by 
the  Committee  upon  or  in  respect  of  the  deposited  notes  or 
coupons,  or  any  other  notes,  bonds,  obligations  or  coupons,  or 
properties  so  purchased  or  acquired,  the  Committee  may  apply 
such  moneys  to  the  payment  of  any  sums  so  borrowed. 

On  borrowing  money,  as  herein  authorized,  whether  upon 
pledge  of  securities  or  uot,  the  Committee  may  give  to  the 
lender  its  promissory  note  or  notes,  under  the  hand  of  its 
Chairman  or  other  officer  thereof  by  resolution  authorized,  for 
the  sum  so  borrowed.  The  Committee  may,  in  writing,  direct 
the  Depositary  to  hold  the  deposited  notes,  or  any  designated 
part  thereof,  as  security  for  the  repayment  of  any  money  ad¬ 
vanced  or  to  be  advanced  to  the  Committee.  Upon  the  receipt 
by  the  Depositary  of  such  notice  in  writing,  such  notes  shall 
1  (!,  and  shall  be  held  by  the  Depositary,  for  account  and  as  the 
agent  of  the  person  or  corporation  making  such  advances,  as 
security  for  the  payment  thereof,  with  the  same  effect  as  if 
they  were  actually  delivered  to  and  deposited  with  the  person 
or  corporation  making  such  advances  as  security  for  the  pay¬ 
ment  thereof. 

Any  member  of  the  Committee  and  any  firm,  association  or 
corporation  of  which  he  may  be  a  member,  officer,  director  or 
stockholder,  or  in  which  he  may  be  otherwise  interested,  and 
the  Depositary,  its  officers  and  agents  and  the  members  of  its 
board  of  directors,  or  its  stockholders,  may  be  or  become  pe- 


14 


cuniarily  interested  in  any  property,  securities  or  matters 
wliicli  are  or  may  become  the  subject  of  this  agreement  or  of 
any  plan  and  agreement  whicli  the  Committee  may  prepare  or 
approve  and  adopt,  as  herein  provided,  or  otherwise,  and  may 
contract  with  the  Committee  or  be  a  member  or  manager  of 
any  other  committee  or  of  any  syndicate  which  may  contract 
with  the  Committee  or  be  formed  in  contemplation  of  or  in 
connection  with  any  plan  and  agreement  prepared  or  approved 
and  adopted  by  the  Committee. 

Seventeenth.  The  Committee  is  hereby  authorized  and 
empowered  to  construe  this  agreement,  and  its  construction  of 
the  same  made  in  good  faith  shall  be  final,  conclusive  and 
binding  upon  the  Depositors  and  upon  the  holders  of  certifi¬ 
cates  of  deposit.  It  may  supply  defects  and  omissions  herein, 
and  may  make  such  modifications  as  in  its  judgment  may  be 
expedient  or  necessary  to  carry  out  the  same  properly  and 
effectively,  and  its  judgment  as  to  such  expediency  or  neces¬ 
sity  shall  be  final.  The  Committee  may,  from  time  to  time, 
adopt  amendments  or  additions  to  this  agreement.  If  and 
whenever  the  Committee  shall  have  adopted  any  such  amend¬ 
ments  or  additions,  it  shall  deposit  the  same  with  the  Deposi¬ 
tary,  and  copies  thereof  shall  be  left  with  the  Depositary  for 
distribution  to  the  Depositors,  and  notice  of  such  adoption  and 
deposit  shall  be  mailed  to  each  Depositor  at  his  post-office  ad¬ 
dress  registered  with  the  Depositary  ;  provided,  however,  that 
any  Depositor  who  may  not  agree  to  such  amendments  or  ad¬ 
ditions  may,  within  thirty  days  after  the  giving  of  such  notice, 
withdraw  from  this  agreement  by  filing  with  the  Depositary 
written  notice  of  his  dissent  therefrom  and  of  his  desire  to  with¬ 
draw,  and  thereupon  such  Depositor  shall,  upon  the  payment 
of  his  pro  rata  share  of  the  obligations  and  expenses  of  the 
Committee,  be  fully  released  from  further  obligation  here¬ 
under,  and  shall  be  entitled  to  withdraw  the  notes  or  property 
or  proceeds  represented  by  his  certificate  of  deposit  and  re¬ 
ceive  the  same,  upon  surrender  of  his  certificate  of  deposit 
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properly  endorsed.  Assent  to  and  ratification  of  such  amend¬ 
ments  and  additions  shall  be,  and  hereby  is,  conclusively  and 
finally  conferred  and  given  by  all  depositors  who  shall  have 
not  so  expressly  dissented  in  writing  within  such  period. 
Holders  of  certificates  of  deposit  so  withdrawing  shall,  upon 
such  withdrawal,  without  any  further  act,  be  fully  relieved 
from  the  obligations  of  this  agreement  and  cease  to  have  any 
rights  hereunder. 

Eighteenth.  The  enumeration  of  specific  powers  hereby 
given  to  the  Committee  by  this  agreement  shall  not  be  con¬ 
strued  to  limit  or  restrict  the  general  powers  conferred  by  any 
of  the  provisions  hereof,  or  intended  so  to  be,  and  it  is  dis¬ 
tinctly  declared  that  it  is  the  intention  to  confer  upon  the 
Committee,  in  respect  of  all  notes,  coupons  and  claims  for 
interest  deposited  or  to  be  deposited,  and  in  all  other  re¬ 
spects,  all  powers  which  the  Committee  may  deem  necessary 
or  expendieut  in  or  towards  carrying  out  or  performing  the 
general  purposes  hereof  in  any  particular,  even  though  such 
powers  be  of  a  character  not  now  contemplated. 

Nineteenth.  If  for  any  reason  the  Committee  shall  consider 
it  expedient  at  any  time  to  terminate  this  agreement,  it  may 
do  so  upon  notice  of  its  election  so  to  do  given  as  provided  in 
paragraph  Ninth  of  this  agreement,  but  such  termination 
shall  not  affect  any  previous  acts  or  contracts  of  the  Committee. 
In  the  event  of  such  termination  of  this  agreement,  holders 
of  certificates  of  deposits  for  notes,  upon  payment  of  the 
amounts  provided  by  paragraph  Tenth,  shall,  on  surrender  to 
the  Depositary  of  their  certificates  of  deposit,  with  properly 
executed  transfers  thereof,  be  entitled  to  receive  securities  as 
provided  by  paragraph  Tenth  of  this  agreement. 

Upon  the  termination  of  this  agreement  the  Committee 
may  file  a  statement  of  its  accounts  and  financial  transactions 
with  the  Depositary,  which  shall  be  open  to  inspection  by  the 
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Depositors,  aud  all  Depositors  who  do  not  file  exceptions  or 
objections  thereto  in  writing,  within  thirty  days  after  such 
statement  shall  be  so  filed  by  the  Committee,  shall  be  con¬ 
clusively  presumed  to  have  ratified,  confirmed  and  approved 
such  statement  and  all  the  acts  aud  transactions  of  the  Com¬ 
mittee  as  therein  set  forth. 

Twentieth.  The  Bankers  Trust  Company  is  hereby  ap¬ 
pointed  the  Depositary  under  this  agreement,  but  the  Com¬ 
mittee  may',  from  time  to  time,  appoint  such  other  depositary  or 
depositaries,  or  an  agent  or  agents  of  the  Depositary,  hereunder 
as  the  Committee  may  deem  advisable.  The  depositary  or  de¬ 
positaries  appointed  hereunder  shall  be  entitled  to  such  com¬ 
pensation  for  services  as  shall  be  fixed  by  the  Committee  and 
to  reimbursement  for  any  and  all  expenses  and  disbursements 
incurred  hereunder.  No  depositary  or  agent  thereof  shall 
incur  any  liability  for  anything  done  or  permitted  to  be  done 
at  the  request  or  direction  of  the  Committee  in  carrying  out 
the  terms  of  this  agreement,  the  deposited  notes  being  in¬ 
tended  to  be  wholly  subject  to  the  order  and  under  the  control 
ol  the  Committee  for  the  purposes  of  this  agreement ;  neither 
shall  any  depositary  or  any  agent  of  a  depositary  be  liable  for 
any  act  or  omission  of  any  other  depositary  or  agent  or 
employee  selected  in  good  faith,  nor  for  any  error  in  judgment 
or  mistake  of  law  or  fact,  nor  for  any  act  except  for  its  own 
wilful  misconduct.  All  directions  or  instructions  given  by 
the  Committee  to  the  Depositary,  its  agent  or  agents,  or 
powers  conferred  upon  it  by  the  Committee,  or  acts  done  by 
the  Depositary',  its  agent  or  agents,  hereunder,  shall  be  bind¬ 
ing  upon  the  Depositors  notwithstanding  the  termination  of 
this  agreement  or  the  abandonment  or  modification  hereof  or 
the  return  of  the  deposited  securities. 

Any  depositary  may  resign  or  may  at  any  time  be  removed 
by  the  Committee.  The  resignation  of  a  depositary  shall  be- 
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come  effective  by  notice  of  a  desire  of  such  depositary  to 
resign  given  to  the  Committee  at  least  fifteen  days  before 
such  resignation  becomes  effective,  unless  the  Committee 
shall  waive  such  notice  and  accept  a  shorter  notice.  A 
successor  depositary  may  be  appointed  by  the  Committee 
in  the  event  of  the  resignation  or  removal  of  any  depositary, 
and  such  successor  depositary  shall  be  vested  with  all 
the  powers,  rights,  duties  and  obligations  of  the  original 
Depositary  appointed  hereunder,  with  the  same  effect  as  if 
said  successor  depositary  had  been  originally  a  party  to  this 
agreement.  Any  depositary  which  shall  resign  or  be  removed 
shall,  as  directed  by  the  Committee,  deliver  to  the  remaining 
depositary,  or  to  the  new  depositary  which  ma}^  be  appointed, 
all  the  securities  or  property  deposited  with  it  by  the  Deposi¬ 
tors  or  by  the  Committee. 

The  term  “  Depositary”  or  “  Depositaries  ”,  wherever  used 
in  this  instrument,  shall  refer  in  every  instance  to  the  Deposi¬ 
tary  or  Depositaries  which  may  at  the  time  be  acting  as  such 
under  this  agreement,  aud  the  term  “  Depositor  ”  or  “  Deposi¬ 
tors  ”,  whenever  used  in  this  instrument,  shall  refer  in  every 
instance  to  the  registered  holder  or  holders  for  the  time 
being  of  any  of  the  certificates  of  deposit  issued  hereunder. 

Twenty-first.  An  original  counterpart  of  this  agreement 
shall  be  signed  by  a  majority  of  the  members  of  the  Com¬ 
mittee  and  filed  with  the  Depositary.  By  accepting  a  cer¬ 
tificate  of  deposit  executed  by  or  on  behalf  of  the  Depositary, 
any  recipient  or  holder  thereof  shall  thereby  become  and  be 
a  party  to  this  agreement  and  be  bound  by  its  provisions  with 
the  same  force  and  effect  as  though  actually  executing  and  de¬ 
livering  the  same. 

The  Committee,  by  the  execution  of  this  agreement,  is  not 
under  any  obligation,  legal  or  equitable,  expressed  or  implied, 
to  any  person  whomsoever  other  than  the  holders  of  cer- 
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tificates  of  deposit  issued  in  accordance  with  the  terms  of  this 
agreement.  This  agreement,  and  each  of  its  provisions,  shall 
bind  and  inure  to  the  benefit  of  the  several  parties  hereto,  in¬ 
cluding  the  Depositors,  their  and  each  of  their  survivors, 
heirs,  executors,  administrators,  successors  and  assigns. 

In  witness  whereof,  the  members  of  the  Committee,  or  a 
majority  of  them,  have  subscribed  this  agreement,  and  the 
parties  of  the  second  part  have  deposited  their  notes  and 
have  accepted  certificates  of  deposit  therefor,  all  as  of  the 
day  and  year  first  above  written. 
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